RECORDATION NO. ... Fllod & Recordod

NV 1 0 1976 41} 28 AM
WTERSIATE COMMERSE COMMISSION

STATE OF MARYLAND)
) ss.
CITY OF BALTIMORE )
On this 9th day of November, 1976, the undersigned, Russell

E. Schreiber, a Notary Public in and for the State and City aforesaid,
hereby certifies that he has compgred the copy of the Equipment Lease
dated as of September 1, 1976, between Mercantile-Safe Deposit éhd
Trust Company, as Trustee undér the Burlington Northern Trust No. 76-8,
as Lessor and Burlington Northern‘, as Lessee (the "Original Lease")

attached hereto and that said copy is . a true and correct copy in all

respects of the Original Lease, including the dates, signatures and

acknowledgements.,
’ M_"_,-»"" ), ) ,ﬂ g p o .
—f /—K/muu LA € - . éé&w\-—»w
""""" i Notary Public
- My Commission Expires July 1, 1978.
RUSSELL E. SCHREIBER

o NOTARY PUBLIC

Y
: H . v
My Commission Expires July 1, 19 75‘
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EQUIPMENT LEASE

Dated as of Sepbember 1, 1976
AMONG
MERCANTILE~-SAFE DEPOSIT AND TRUST COMPANY
ag Trustee ‘

Lessor

AND

BURLINGTON NORTHERN INC.

(Burlington Northern Trust No. 76-8)
(177 Enclosed Tri-Level Auto Racks)
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Jan; MW) with THE TNWMRHﬂWTUMﬂL PM“LH LEA l
*HATJJ& ard RAINIERDA EASING, INC, (the "Trustors") dated as uf
September 1, 1976 relating #ﬁ Durlington Northern Trust No. 76-8 (the
"lessor'} and BUHLKNMJGH NOHTHERN INC., & Delaware corporation (the
"Lesnee'"};

Hum

WITNESSETH:

WHEREA the Lessor has entered Into a Conditilonal
Sale Agreement dated the date hereof (the "Conditional Sale
Agreement"), with PORTEC, INC. (Paragon Division) (the "Manuw
facturer®) providing for the construction, sale and delivery
to the Lessor of the railroad eguipment (collectively the "Items
of Eguipment" or "Eguipment" and Individually an "Item" or "Item of
Equipment') described in Schedule A attdchad hereto and made a
part hereof; and -

WHEREAS, by instrument of Agreement and Ab%ignment dated
the date hereof, the Manufacturer has asslgned or will assign 1its
right, security title and interest under the Conditional sal@ Agreement
to First Securlty Bank of Utah, Natlonal Asscoclation, as Asslipgnee
(the "Assignee"); and o

WHEREAS, the Lessee deslres to lease all of the Itens of
Equipment or such lesser number as are delivered to and accepted
under the Conditional Sale Agreement on or prilor to the outside
delivery date set forth in said Schedule, at the rentals and for
the terms and upon the conditlons hereinafter provided;

NOW, THEREFORE, in consideration of the premises and of
the rentals to be pald and the covenants hereinafter mentioned to be
kept and performed by the Lessee, the Legsor hereby leases the Equlpm
ment to the Lessee upon the following terms and conditions.

SECTION X. DELIVERY AND ACCEPTANCE OF EQUIPMENT:; PURCHASE OF
EXCLUDED EQUIPMENT.

1.1. Delivery and Accepiance of Equlpment. _

The Lessor wlll cause each Item of Equipment to be tendered
to th@ Legdsee at the place of dellvery set forth in Schedule A. Upon
such tender, the Lessee will cause an authorized representative of
the Lessee to inspect the same, and 1f such Item of Equipment is found
to conform to the specifications therefor, to accept delivery of such
Item of Equipment and to execute and deliver to the Lessor and to
the Manufacturer thereof a certificate of acceptance (hereinafter
called "Certificate of Acceptance®) substantially in the form attached
hereto as Schedule B, whereupon such Item of Equipment shall be deemed -
to have been d@liveved to and accepted by the Lessee and shall be
subjJect thereafter to all of the terms and condltions of this Lease. -
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excluded from 1h“ Apreement and the Manufacturer
and ¢! Lmauev ute a Y apreement providing for the
sale of such ex [tem or 5 of Egulpment by the Manufacturer
to the Lmaﬁeﬂ upwn the same bterms and condiltions as those contalned
in the Condltional ﬂ[“’”ﬁFTWﬁmﬁﬂﬁm modified only to the extent
necegssary to provide for payment In cash upon delivery of such
excluded Item or Item of Equlpment, elther dlrectly or indirectly

by means of a conditional sale agreement, equlipment trust or other
appropriate method of fin: ancing as the Lessee may determine and

as may be reasonably satisfactory to the Manufacturer.

SECTION 2. RENTALS AND PAYMENT DATES.

2.1, Rentals for Equipment. The Lessee agre ees to pay the
Lessor the followlng Rent for the ILtems of Equipment leased hereunder:

(a) Interim Rental. Por each Item of Equipment, an
amount (the "Interim Rental") equal to the following:

(1) an amount equal to the difference .
between (A) .02396% per day of the amounts

depeosited with the Assignee pursuant to

Section 3 of the Filnance Agreement dated as of
Septunb&r 1, 1976 (the "Finance Agreement')

among the Lessee, the Assignee, the Trustors

and the investors named therein (the "Investors")
for each day of the period from and including the
date of each such deposit (and whether or not any
such amounts shall be disbursed thereafter) to but
not lncluding the earller of the Closing Date or
Dates (as defined In the Condltlonal Sale Agree-
ment) on which such amounts are disbursed by the
Assignee 1in respect of each Item of Equipment .or

the Cut-QOff Date (as defined in the Finance Agree-
ment), and (B) the aggregate amounts remitted to

the Trustors pursuant to Section 4(a) of the Finance
Agreement; and .

(1) .004% of the Purchase Price (as
defined in the Conditional Sale Agreement) of
each Ttem of Equipment per day for the period
From and includling the date such Item we e
accepted pursuant to Section 1 hereof to but“j}
not including April 1, 1977 (pruwidod that the
amount payable pur tuauL to this clause (11). of
Section 2.1(a) shall not exceed the aggregate
amount payable pursuant to Section 3.3(b)(1l) of
the Conditional Sale Ayrwomunt),pﬁu

)
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Interim Rental shall be computed on the basis of a 360-day
vear of twelve 30-day months

a3
e

al. For each Item of Egulpment sixteen

nnual Installments (the "Fixed Rental)

rrears in the amount provided for such Item
hedule A hereto.

(c) Adjustment of Fixed Rental. In the event that there
are any losses, liabllltles or expenses arising out of or
resulting from the Investments made pursuant to Section 4 of
the Flnance Agreement, Includling, but not limited to, any
deflclency in respect thereof, the Lessee agrees that the
Fixed Hental payable hereunder shall be increased by an amount
which, after deduction of all taxes required to be pald by
the Trust and/or the Trustors thereon shall be sufficlent to
cause the Trustor's after-tax economic and accounting ylelds and
cash flows fo equal the .after-tax economlc and accounting
vields and cash flows (computed on the same assumptions as
utillzed by the Trustors in originally evaluating this trans-
actlon) that would have been realized by the Trust s if the
Trustors had not been requlred to pay such losses, liabllities
or expenses, Including, but not limlted to, any such defilciency.

2.2. Rental Payment Dates. The installment of Interim
Rental payable pursuant to Sectlion 2.1(a)(1) hereof for each Item
of Equipment shall be due and payable on the Cut~0ff Date under
the Finance Agreement and the Iinstallments of Interim Rental payable
pursuant to Sections 2.1(a)(1l) and (41) hereof for each Item of

~ Equlpment shall be due and payable on April 1, 1977. The install-

ents of Fixed Rental for all Items of Eguipment shall be due and
payable on the first day of April and October in each year commencing
October 1, 1977 to and including April 1, 1985,

2.3, Place of Rent Payment. All payments provided for in
this Lease to he made to the Lessor shall be made to the Lessor by
wire transfer of Federal funds or otherwise immediately avallable
funds at 1ts address set forth In Sectlon 21.1 hereofl, or at such
cther place as the Lessor or its assigns shall speclfy in writing.

, 2.4, Net Lease. This Lease 15 a net lease and the Lessee
shall not be entitled to any abatement of rent oi reduction thereof,
Ineluding, but not limited to, abatements or reductions due fto any

present or future clalmg of the Lessce against the Lessor under this

-3~
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tioning of the Eguipment by condennablon or nth@ wisge, the lawful

‘ ibition mﬁ the Lessee's use of the Fguipment, the interference with
3 By - prlvate person oy corpor LOT thw fallure of the
Leﬁﬂmw Lu pwwlm,n its obligations under the second paragraph of

Section 8 hereof, the ﬁnvm]iﬂitv or unenforceablllty or lack of

due authorilzation or other infilrmity of this Lease, or lack of
right, power or authorlty of the Lessor Ln Muﬁmﬂ into this Le
or for any “eause whether similar or dissimlilar to the fore-

going, any pP:C.ut or future law to the @Qntr@rd notwlthstandling

it being the intention of the parties herets that the rents and ﬁther
amounts payable by the Lessee hereunder shall. continue to be pavable

in all events unless the obllgatlion to pay theysame shall be termlnated
pursuant to Sectlon 11 hereof, or until, pursuvant-to &cotion 13 hereof,
the Equipment iz placed and ready for delivery to the Lessor on the
Lessee's lines, or is stored for the Lessor on the Lessee's lines or
legves the Lessee's lines for off-line delivery to the Lessor.

T -rvi: oy ‘.vr.:!..':
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SECTION 3. TERM OF THE LEASE.

The term of thils Lease shall begin on the date of executilon
and dmlmveﬂy of this Lease and, subject o the previsions of Sections
11 and 20 hereof, shall terminate on April 1, 1985.

SECTION 4. TITLE TOD THE EQUIPMENT.

4,1. Retention of Title. The Lessor is acquiring full
legal title to the Equipment as Vendee under the Conditional Sale
Agreement (but only upon compliance wlth all the terms and conditions
thereof) and, 1t is understood that Lessee shall acqguire no right,
tltle and interest to the Equlpment except as contemplated hereunder
notwithstanding the delivery of the Equipment to and the possession
and use thereof by, the Lessee. '

4.2 Duty ta Number and Mark Equlipment. The Lessee will
cause each Item of Equipment to be kept numbered with its rack number
as set forth 1n Schedule A and will keep and maintain, plainly, dis-
tinctly, permansntly and consplcuously marked by a plate or stencil
printed in contrasting color upon each side of each Item of Equipment
in letters not less than one inch in helght as follows:

"Leased from MERCANTILE-SAFE DEPOSIT AND TRUST COMPANY,

~as Lessor -and Trustee-Vendee, and subject to a Securlty
Interest of First Securlty Bank of Utah, Natlonal
Association, as Secured Party."

with appropriate changes thereof and additions thereto as from time
to time may be required by law in order to protect the title of the
Lessor to such Item of Equipment, its rights under this Lease and
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4.3. Pronibition Apainst Certain Designatlons.  Except
as above pi@vﬂ1mmﬂ L will not allow the name oi any person,
assoclatlon or corporat ‘placed on the Equipwment as a desig-
natlon thaet might be in ""ﬁﬁd a5 & claim of ownership; provided,
however, that the Lessee may cause the Equipment to be lettered with
the nameg or initials or other insignia customarlly used by the Lessee
or 1ts afflliatez on railread equipment used by 1t of the same or a
similar type for convenlence of idwnﬁiiiaatimn of the right of the
Lessee to use the Eguipment under this Lease,

SECTION 5. . DISCLAIMER OF WARRANTIES.

THE thquﬁ LEASES THE EQUIPMENT, AS-IS, IN WHATEVER

b k

CONDITION IT MAY BE, WITHOUT ANY AGREEMENT, WARRANTY OR REPRESENT-

ATION, EITHER EXPRESS OR IMPLIED, BY ETTHEH THE LESSOR OR ANY

TRUSTOR, BEACH EXPRESSLY DISC LAIMLN& ANY WARRANTY OR REPRESENTATION,
EITHER EXPRESSED OR IMPLIED, AS TO (A) THE FITNESS FOR ANY PAR-
TICULAR PURPOSE OR MERCHANTABILITY OF ANY ITEM OR ITEMS OF EQUIPMENT
INCLUDING BUT NOT LIMITED TO THEIR VALUE, CONDITION, DESIGN OR
OPERATION, (B) THE LESSOR'S TITLE THERETO, (C) THE LESSEE'S RIGHT

TO THE QUIBET ENJOYMENT THEREOF, (D) THE DESIGN OR CONDITION OF, OR
THE QUALITY OF THE MATERIAL, EQUIPMENT OR WORKMANSHIP IN, THE EQUIP-
MENT, OR (E) ANY OTHER MATTER WHATSOREVER, IT BEING AGREED THAT ALL
SUCH RISKS, AS BETWEEN THE LESSOR AND THE LESSEE, ARE T0O BE BORNE

BY THE LESSEE. The Lessor hereby appoints and constitutes the
Lessee 1ts agent and attorney-in-fact during the term of thils Lease
to assert and enforce, from time to time, in the name and for the
account of the Lessor and the Lessee, as thelr interests may appear,
but in all cases at the sole cost and expense of the Lessee, whatever

claims and rights the Lessor may have as owner of the Equipment agalnst

the Manufacturer.

SECTION 6. LESSEE'S INDEMNITY.

6. .1. Scope of Indemnity. The Lessee shall defend, 1lndem-
nifv and save harmiess the Lessor and the Trustor and their successors
and assigns from and against:

(a) any and all loss or damage of or to the Egquipment,
ordinary wear and tear excepted, and

(b) any claim, cauge of action, damapges, liability,

cost or expense {(Including counsel fees and costs in
connection therewith) which may be incurred in any manner

e
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Tthout limitation,

by or {op

0 any of the
Kaulpment or ony

reol, dncluding w
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as the r j act op mmﬂmﬂiwn of the Lesses for

Itsell as storney-in-fact for the Lessor hereunder,
{411) as » T oelalms for patent Infringements, or

(iv) as a re of clating for neglipgence or strict liabillity

in tort. .
6.2. Continuation of Indemities and Assumptions. The
Indemnities and assumptions of 1iabllity in this Se ction 6 contained
shall continue In full forece and effect notwithstanding the termina-~

Limm of this Lease, or the termination of the term hereof in respect
of any one or more Items of Eguipment, whether by expliration of time,
by operation of law or otherwlse; provided, however, that such 1n-
demnitles and assumptlon of 1. JJJity h:iL not gpplv in respect of
dny matters referred to in subsection (a) or clause (1) or (11) of
subsection (b) of Section 6.1 hereof, occcurrlng after the terminatlon
of this Lease, except for any such Mdb%uﬂ occurring after the
termination arising in connection with the Lessee's assembling, de-
livering, storing or transportlng of the Eguipment as provided in
Sections 13 or 1% as the case may be., The Lessee shall be entltled
to control, and shall assume full responsibillity for, the defense of
such claim or llability. The indamni@ieﬁ and aobumptiono of 11&b1~

in the Eguipment nor do they gdarant@e th p&yment of the Con&itional
Sale Indebtedness (as defined In the Conditional Sale Agreement).

SECTION 7. RULES, LAWS AND REGULATIONS.

The Lessee agrees to comply wlth all governmental laws,
regulatjonaﬁ requirements and rules (including the rules of the
United States Department of Transportation) with respect to the use,
maintmuanre and operation of each Item ol Equipment subJect to this

Lease. In case any equipment or appllance is requlred to be in-

stalled on such. Item of Equipment in order to comply with such laws,

- regulations, requirements and rules, the Lessee agrees to make such

changes, additlons and replacements at its own expense and without
of fset for rent due hereunder.

SECTION 8. USE AND MAINTENANCE OF EQUIPMENT.

The Lessee shall use the Equipment only in the manner
for which it was dewﬂﬁnma and intended and so as to subject 1t only
to ordinary wear and tear. The Lessee shall, at its cwn cost and ex-
pense, maintain and ke the Equipment in good order, condition and
repalr, 0rd1nawy wear and tear excepted, suitable for use in inter-
change. The Lessee shall not modify any Item of Equipment without
the written authority and approval of the Lessor whilch shall not
be unreasonsably withheld. Any parts Installed or replacements made
by the chﬁmqupgn any. Item of Eguipmﬂnt,ﬂhall be considered acces-

.

,
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3 such Ttom of Doalpnent and tidtle thereto shall be

fmmedlat vesbed s Lessor, without cost or expensge to the
Lessor, ne provided in the second paragraph of this Sectlon
8 and except for parts installed on and additlons to any Item of
Eguipment (a cost 1s furnished by the Lessce,
(L) wh and are promptly removed at the
erplr berm wut cavgling material damage o
such T and {c) were not originally installed on
or added to such P Equlpment pursuant to the regulrements of
Section or the zecond sentence of this Sectlon §.
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If and to the extent the Lessee proposes to make an
addition or lmprovement which will not be readlly removable and
is not regulr pursuant to Sectlon 7 or the second sentence of
the first paragraph of this Section 8 ("Non-Removable Addition"),
the Lessgee shall arrange for the acgulsitlon thereof and the
Lessor hereby agrees to purchase or otherwlse acqgulre and lease
the same to the Lessee for the remaining term of this Lease upon
the terms and condltlons herein specified at a rate to be negotliated.
between the Lessee and the Lessor; provided however that (w) the
Lessor's obllgation shall be limlited to the acqulsitlon and lease

~of, and the Lessee shall In no event propose to make, Non-Removable

Additions in respect of any one Item whlch In the aggregate have

a cost greater than 20% of the invelce cost of such Item, (x) the
rent at which Non-Removable Addlitlons are leased shall be 1In no
event less than the Lessor shall requlire in 1ts sole discretion

to maintain the rate of return earned by 1t with respect to the
Eguipment initlally leased hereunder, (y) the Lessor's obligation
wlth respect to Hon-Removable Additiong shall be sublect to such
financing and closing requirements wilth respect thereto as the
Lessor may reasonably deem necessary, and (z) in no event shall

& Non-Removable Addition be filnanced by the Lessor pursuant hereto
and made by the Lessee if the same would not be readlly removable
from the unit of railrocad rolling stock to which the Item of Equip=-

“ment 1s attached in respect of which such Non-Removable Addition

is proposed to be made and to the extent that any of the condltions
set forth in clauses (w), (x), (y) or (z) are not so satlsfied, the
Lessor shall have no obllgation wlth respect to the financing of
Non-Removable Additions.

CSECTION 9. LIENS ON THE EQUIPMENT.

: The Lessee shall pay or satisfy and discharge any and all
claims apainst, through or under the Lessee and its successors or

“asslgns which, if unpald, might constitute or become a lien or a

charge upon the Equlpment, and any liens or charges which may be
levied against or imposed upon any Item of Equipment as a.result of
the fatlure of the Lessee to perform or observe any of 1ts.covenants
or agreements under thils Lease, but the Lessee shall not be requlred
to pay or discharge any such claims so long as 1t shall, In good
falth and by appropriate legal proceedings contest the valldity
thereof in any reasonable mamner which, in the advance opinion of
the Lessor, will not affect or endanger the title and interest of
the Lessor to the Equipment., The Lessee's obligations under this
Secetion 9 shall survive termination of the lease. -
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10, FILIHG, PAYMENT OF FEES AND TAXES.

10.1. Filing. Prier to the dellvery and acceptance of
the first Item of Equipment, the Lessee will, at its sole expense,
cause this Lease, the Conditional Sale Agreement and the first
assignment thereol (or a flnancing statement or similar notilce
thereof 1f and to the extent permitted or required by applicable
law) to be duly filed, recorded or deposited in such public offices
wlthin or wilthout the United States as the Lessor may reasonably
request for the protection of its t1tle or the security interest of
the Assignee to the satlsfaction of the Lessor's or the Assignee's
counsel and will furnish the Lessor proof thereof, The Lessee wlll,
froem time to time, do and perform any other act and will execute,
acknowledge, deliver, file, register and record (and will re-file,
re-reglster, or re-record whenever requlred) any and all further
instruments (including, without limitation, financing and contlnua-
tion statements or similar notlces thereof) required by law or reason-
ably requested by the Lessor, for the purpose of protecting the
Lessor's tltle o, or the Asslignee's securlty interest In, the
Equipment to the satisfactlion of the Lessor's or the Assignee's
counsel or for the purpose of carrying out the Intentlon of this
Lease, and in connection with any such action, wlll deliver to the
Lessor proof of such filings and an opinion of the Lessee's counsel
that such action has been properly taken. The Lessee willl pay all
costs, charges and expenses incldent to any such filing, re-flling,
recording and re-recording or depositing and re-depositing of any
such instruments or incldent to the taking of such action.

10.2. Pavment of Taxes. All payments to be made by

Trustors for collection or other charges and will be free of expense
to the lessor and the Trustors wlth respect to the amount of any
local, state, federal or forelgn taxes (other than any United States
federal income tax [and, to the extent that the Lessor receives credit
therefor agalnst lis Unilted States federal Income tax liabllity, any
forelgn income tax] pavable by the Lessor or the Trustors iIin conse-
quence of the recclpt of payments provided herein and other than the
aggregate of all franchise taxes measured by net income based on such
recelpts, up to the amount of any. such taxes which would be payable
~to the state and city in which the lessor and the Trustors have their
respective principal places of business wlthout apportlonment to any

B
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of kqn%pm or for the use or operation
thereof or upon the 3 arlsing thevelron or upon the Lessor or a
Trustor solely by reason of the Lesso J”a ownership thereof and will
keep at all times all and every part of such Item of Eguipment

free and clear of aill £mpm itlons which might in any way affect

the title of the Lessor or result In a n upon any such Item of
Egulpment; provided, -', L the sgee shall be under no
oblipation to npay wmw lons so long as 1t is contesting 1n

in good faith aWd [ ";ﬁh 1rpat p¢ﬁ iings. such Impositions
and the nonpayment the not, in > advarnce opinion of the
Lessor, adv¢rmuly affert tht title, property or rights of the Lessor
hereunder or under the Conditional Sale Agreement. 1 any Imposi-
tions shall have been charged or levied inst the Lessor or the

Trustors directly and paid by the Teﬁnmr or & Trustor, the lLegsee
shall reimburse the Lessor or such Trustor on pre uen#ation an involce
therefor. Prior to making nUCh payment, the Lessor or a Trustor

e

shall promptly notify the Lessee of the Impositions charged or levied,
and the Lessee shall have the opportunity to contes t in good faith
and by approprilate 1GU 1 proceedings such Impositions, at 1ts sole
expense.

In the event any reports with “unDQGu to Impositions are
required to be made on the basls of individual Items of Equlpment,

“the Lessee willl elthor make suah reports in such manner as to show
“the interents of the Logoor end the Asslignos in such Items of Equip-
Ny

ment or notifly tha Lossor and the Assl of such requlrement and

make ch reports In such manner as ohall be satisfactory to the
Les sor and the As lg?ﬁv. S
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QCCURRENCES AND EARLY TERMINATION

USRI

1.2, Insurance, The Lessee will at all times whille this
Lease 1s in effect, at-its own expense, cause to be carried and maine
talned property insurances In respech of the Bguipment at the time subifent
hereto, and public 1iariliby insurance, in cmounts and against risks ~r-
tomarily insured against by railroad companies in respect of similar
or lapse shall pe ineffective (without liability for additional pre-
mium on the part of the Lessor or the Assignee) as to the Lessor and
the Asslgnee for 30 dayvs after recelpt by the Lessor and the Assignee
of notice from such insurer of such cancellation, material change or
lapse and (4) in respect of the interest of the Lessor and the Assignee
in such policy, the Insurance shall not be invalldated by any action
or inaction of the Lessee or any other person (other than of the
lLessor, the Assignee or the Trustors, as the case may be) and shall
insure the interest of the Lessor and the Assignee regardless of any
breach or violatlon by the lessee of any warranties, declaratlons or
conditions contained in such policy. ~

_ Any net insurance proceeds resulting from insurance carriled

by the lLessee or condemnatlon payments received by the Lessor in respect
of the Equipment suffering a Casualty Occurrence shall be deducted from
the amounts payable by the Lessee to the Lessor in respect of Casualty
Occurrences pursuant to this Section 11. If the Lessor shall receive
any such net Insurance proceeds or condemnation payments after the
Lessee ghall have made a Casualty Value payment pursuant to thils

Section 11 without deduction Tor such net Insurance proceeds or such

or condemnation payments to fthe Lessee up to an amount equal to the
Casualty Value with respect to an Item paid by the Lessee unless an
Event of Default or other event (hereinafter called a "Default™)
which with notlice, demand and/or lapse of time, would constitute such
an Event of Default shall have occurred and be continuing, in which
case the amount otherwise payable to the Lessee may be retained by
the Lessor and applled to discharge the liabllitles of the Lessee
under Sectlion 11.3. The balance of such net insurance proceeds.or
condemnation payments shall remain the property of the Lessor. All
net insurance proceeds recelved by the Lessor or the Lessee with
respect to an ITtem not suffering a Casualty Occurrence shall be _
Capplied in payment of the cost of repalring the damage to such Item,
but no such proceeds shall be paid to the Lessee untll the Lessor

and the Asslpnee shall have received a certificate sligned by an
authorized officar of the Lessee to the effect that.such damage has
been fully repalred; and -any balance remaining after the conmpletion
of such ropal shall be paid to the Lessee unless an Event of Default
or Defavlt sh have occurred and be continulng, in which case

the amount otheay , to the Lessee may be retained by the
Lessor and applisd to discharge the llabllities of the Lessee under
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any governmental authority under the power
wisée during the term of thls Lease, including any renewal terms here-
under (any such occurrence, except for any requlsition which by its
terms le for an indefinlte period or is for o stated period whieh
does not exceed the term of this Lease, belng herelnafter called a
Casuslty Occurrence), the Lessee shall promptly and fully {(after it
has knowledge of sueh Casualty Occurrence) inform the Lesscr and the
Asslgnee in regard thereto and shall pay the Casualty Value (as
herein defined) of such Item in accordance with the terms hereof,

11.3. Payment for Casualty Loss. The Lessee, on the Interim
Rental or Fixed Rental payment date next followlng the date notice is
given by the Lessee of a Casualty Occurrence wilth respect to any Item
of Equipment, shall pay to the Lessor the rental installment due on such
rental payment date for such Item of Equipment plus a sum equal to
the Casualty Value of such Item of Equipment as of the Interim
Rental or Fixed Rental payment date next following such Casualty
Oceurrence.  Upon (and not until) payment of the Casualty Value in
respect of any Item of Equipment and the Interim Rental or Filxed
Rental installment due on such payment date, the obligation to pay
rent for such Item of Equipment accruing subsequent to the Casualty
Value payment date shall terminate.

11.4., Disposition of Equipment on Casualty Occurrence.
The Lessee shall, as agent for the Lessor, dispose of such Item
of Equipment having suffered a Casualty Occurrence as soon as 1t
Is able to do so for the falr market value thereof. Any such
disposition shall be on an "as 1s", "where is™ basis without
representation oy warranty, express or implled. As to each
separate Item of Equipment so disposed of, the Lessee may to the
extent the Casualty Value wlth respect thereto has been pald, retain
all amounts arising from such disposltion plus any Insurance
proceeds and damages recelved by the Lessee by reason of such Casualty
Occurrence up to the Casualty Value attributable thereto and shall
remit the excess, 1f any, to the lLessor., In disposing of such Item of
Equipment, the Lessee shall take such actlion as the Lessor shall
reasonably request to terminate any contlngent llability which the
Lessor might have arising after such dispositlon from or connected
with such Item of Equipment,

1l.5, Casualty Value., The Casualty Value of each Item
of Equipment shall be an amount determined as of the Interim Rental
or Fixed Rental payment date next following the date of the Casualty
Occurrence (and not the date of the Casualty Occurrence) equal, in
the case of Items of Equlpment delivered to and accepted by the
Lessee hereunder on or prlor to December 31, 1976, to that percentape
of the Purchase Price of such Item of Equipment set forth in the

oo ]}
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was placed in serwvice on the date Intérlm Rental 1s due wilth respect
to such Item. [u the event that a Casualty Occurrence with respect
to an Item occurs alfter the third, fifth or seventh annlversary of
the date such Item was accepted hereunder, as evidenced by a Certi-
ficate of Acceptance, and prior to the third, fifth or scventh
anniversary of the date interim Rental 1s due with respect to such
Item, the Casualty Value will be duced with respect to such Iﬁem
by the portion, if any, of such Casualty Value attributable to the
recapturs of investment credlt which 1s not, in fact, rec sapbured

as a result of the timing of such Casualty Occurrence.
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11.6. Early Termination and Payment Therefor. The

Lessee may, upon not less than 180 days prior written notice to

the lessor, Lermiu%le this Lease as to all, but not less than all,
of the Items of Eguipment as of April 1, 198. upon payment to

the Lessor of the rental installment dum on such date for the Items
of Equipment plus any other sums then due and owing hereunder and
plus an amount eqgual to the higher of the then fair market value
{determined 5n accordance wilith the provisions of Section 20.1(b)
hereof) of the Equlpment or 20.889% of the Purchase Price (as
defined in the Conditional ¢aie Agrmement)-of the Equipment {(such
amount being hereinafter referred to asg the "Termination Value').

In the event of any such terminaticn, the Lessor shall promptly
elect any one of the following optilons: (i) with the prior written
consent of the holders of the entire Conditional Sale Indebtedness
(as defined in the Conditional Sale Abiwomonf) then outstanding,
retain the Eguipment for whutover use it may deem appropriate, (ii)
sell the Equipment using the lLessee as 1ts agent therefor, or (iiil)
sell the Equipment not using Lhe Le,se as its agent therefor. In the
event the Lessor elects the option set forth in clause (1i) of thi
Section 11,6w the Lessee shall sell the Items of Equipment

as soon as 1t 1s able to do so for cash for the fair market value
thereof. Any such disposition shall be on an "as ~1g", "where-is"
basls without representation or warranty, express or 1mp31ed As to
each separate Item of Equlpment so disposed of, the Lessee may,
provided no Ewent of Defsult shall have Qccurrmd and be contlnuin
retain all proceeds of the disposition up to the sum of (1) the
out-of-pocket expenses (including legal costs and attorneys' fees)
incurred by the Lessee in connection with such dispos sition, and (11)
the Terminatlon Value thercol and shall r@mit the excess, 1f any,
to the Lessor. In disposing of such Item of Dguipment, the Lessee
shall take such dcflon as the Lessor shall reasonably request to
terminate any WUJL}lQ&nb liabllity whileh the Lessor might have
arising after such disposition from or connected with such Item ofl
Equipment. Ne: ther the Lessese nor any "afflllate" (as that term is
hereinafter defined) of the Lessee shall be permitted to purchase
any Item of Equlpment with rcﬁpwut to whlch this Lease has been’
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In the event the Lesscr elects the optlon set forth in
clause (1) of this Section 11.6 - (with the prior written consent
of the holders of the entire Conditlonal Sale Indebtedness then
outstanding), the Lessee shall not be obligated to pay the Termina-
tion Value of the Egulpment but will be obligated to pay the rental

installment due on the date of termination of this Lease and any other

sums then due and owlng hereunder.

Any sale or other dlspositlon pursuant to this Section
11.6 must be effective to fully divest the Lessor of all of the
L“c"hr'm right, title and Interest In and to, and all cobligations
of the Lessor with respect to, such Item or Items. It 1ls understocod
and agreed that the Lessor shall not be liable to the Lessee for any
costs or expenses Incurred. by the Lessee 1n connectlon wilth the
sale or other dlsposition of any Item of Equipment. For purposes
of this Sectlion 11.6, the term "alffiliate" shall mean a shareholder
of the Lessee or any party related to the Lessee withlin the meaning
of Section 318 of the Internal Revenue Code of 1954, as amended.

11.7. Risk of Loss. The Lessee shall bear the risk of
loss and, except as hereinabove in this Sectlon 11 provided, shall
not be ﬂmLﬂd sed from its oblipations hereunder in the event of any
Casualty Occurrence to any Ifmm of Equipment or the termination of
thils Lease pursuant to Sccetion 11.6 from and after the date hereof
and continulng until payment of the Casualty Valuge or the Termlination
Value and the Interim Rental or Flxed Rental installments due on
and prior to the date of payment of such Casualty Value or thP
Terminatlon Value in respect of such Item of Equlpment has bee
made, such Ifen or the salvage thereof has been dlsposed of by
the Lessee and the title to such Item or the salvage thercof and
all risk of loss and liabilitiles incldent to ownershilp have been
transferrcd to the purchaser of such Item or the salvage thereof.

Domain. In the event that durdng the term
any ltem of Egulpment is requilsitioned or
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SECTION 12, ﬁJNUﬁL REPORTS .

@

of lessee to Furnlsh., On or before May 1 in

rhe year 1977, the Lessee will furnish
the ¢ end the Investors

the preceding December 31

i » sbors,
Aan aceur statement, as of
(a) showing the amount, desciiption and numbers of the Items of
Egquipment then leased hereunder and the amount, description and road
numbers of the rallroad cars to which such Items are attached, the
amount, descpription and numbers of al L Items of -Equlpment that may
have suffered a Casuvalty Occurrence during the preceding 12 months
(or since the date of this ILease, in the case of the first such
statement), and such other information regarding the condition or
repalr of the Equipment asg the Lessor may reasonably request, and
(b) stating that, In the case of all Equipment repainted during

the perlod covered by such statement, The markings rnquired by
Section 4.2 hereof shall have been pr@ served or replaced. At _the
request of the L@Qmmﬂm a Trus tOI, the AHAILHHP or an Investor the
Lessee willl promptiy furnish to such party an accurate statement -
describling the insurance coverage, if any, malntalned by the Lessee
pursuant to Section 11.1 hereof.

12.2. Lessor's Inspection Rights The Lessor and the
Assipnee each shall have the right, at its 01@ cost and expense by
its authorized representatlve, to Inspect the Equipment and the
Lessee's records wlth respect thereto, at such times as shall be
reasconably necessary to confirm to the Lessor or, as the case may
be, the Assignee the exlstence and proper maintenance thereof durilng
the continuance of thils Lease.

12.3. Finaneclal Feports. The Lesgsee will furnlsh to the
Lessor at the same time reports are regquired to be furnished to the
Investors h@reinaft 2 preferred to, such reports as are required to
be furnished to the Investors pursuant to Sectlion ¢ of the Finance
Agreement,

SECTICN 13. RETURN OF EG UIPV”NT UPON _EXPIRATION OF TEPM.

Upon: the ww»iwatimn of the term of this Lease with respect
to any Item of Egu rent, the Lessee will, at 1ts own cost and ex-
pense, at the ru;uw L of’ the Leszor, rﬁmove from anv unit of rail-
read rolling stock to whleh such Ttﬁm of Egquipmant is attached and
deliver posgession of such Item of quipm@nt to the Lesgsor at such
reasonable storage plwcv on the lines of rallroad operated by the
Lessee as the Lessor may designate, or in the absence of such
designation, as the Lessee may select, and permlt the Lessor to

1Y
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SECTTON 14, DERAULT,

14.1. Events of Default. Any of the following events
shall constitute an Event of Defrult hereunder:

(a) Default shall be made in the payment of any part
of the rental or other sums provided iIn Sectlon 2 hereof or
in Sectlion 11 hereof and such default shall continue for
ten days; or

(b) The Lessee shall make or permit any unauthorized
assilgnment or transfer of thls Lease, or of possesslon of
the Equipment, or any portion thereof; or

(¢) Default shall be made in the observance or per—
formance of any other of the covenants, condltions and
agreements on the part of the Lessee contalned hereln or
in the Conditilonal Sale Agreemernt and such default shall
continue for 30 days after written notlce from the Lessor
to the Lessee, specifylng the deaul and demanding the

same to be 1emwuﬁwﬂ} o1

(d4) Any representation or warranty mzade by the
Lessee hereln or in any wumuvMﬂn* o1 ua*tilleitu Tfurnished
to the Lessor or its assiens pursunnt to or in connection
with this Lease, the Condltlonal Sale Agrecement or the
Pinance Agreement proves untrue in any material respect
as of the date of 1ssuance or making therecof; or
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(£} Any other procesdings shall be commenced by or
dgaﬁnnw the Lessese {or any relief under any bankruptcey
or insolvency laws, or laws relating to the rellef of
debtors, readjustments of Indebtedness, reorganlzations,
arrangements, compwwitﬁmw% or extensions {(other than a
law whlch does not permlt any readjustment of the in-
debtedness payable hereunder) and (unless such proceedings
shall have been dismissed, nulllified, stayed or otherwise
rendered ineffectlve but then only so long as such stay
shall continue in force or such ineffectiveness shall
-ucntimue) all the oblligations of the Lessee under this
Lease shall not have been duly assumed in writing, pur-
suant ¢ a court. order opr decree, by a trustee or trustees
or receiveyr or recelvers mppmint@d for the Lessee or for
the property of the Lessee In connectlon with any such
proceedings in such manner that such obligations shall

- have the same status as obligations incurred by such a
trustee ar trustees or recelver or recelvers, within 30
days after such appointment or 60 days after such pro-
ceedlings shall have been commenced, whichever shall be
earllier,
14.2. BRemedies If any Event of Default has occurred and
is continuing, the\L }amx, at lts optlon, may : T

(a) Proceed by appropriate court action or-actions,
elther at law or In equlty, to enforce performance by the
Lessee of the applicable covenants of this Lease or o
recover damages for the breach thereofl; or ‘

&

(b) By notlce in wrlting to the Lessee, terminate
this Lease, whereupon all right of the Lessece to the use
of the Equipment shall absolubely cease and terminate as
though this Lease had never been made, but the Lessee
shall remain liable as herelnafter provided; and thereupon,
the Lessor may by 1ts agents enter upon the premises of the
Lessee or other premlses where any of the Equlpment may be
located and take possession of all or any of such Equlpment
and thenceforth hold, possess and enjoy the sane free from
any rlght of the Lessee, or its successors or assigns, to
use the Equipment for any purpose whatever, but the Lessor,

shall, nevertheless, have a right to recover from the Lessce

any and all amounts which may have accrued to the date of



Lermination

rental Tor any number of days
o fractivn of which vhe
such acerued numbaer of days in such full rental
denominator Ls the total number of days in
1 period) and also Lo recover forthwith from
a8 a5 for loss of the bargaln and not as
2y the following sums, with respect to
21t subJect to thls Lease, the Leosor,
in 1ts ; shall =z 1ify by written notice to the.
Lessee: {(x) an amount equal to the excess, 1 any, of the.
Casualty Value for such Item, computed as of the rental payment
date dmmedlately preceding the Bvent of Default specified in
sueh 2, ovel the rental which the Lessor reasonably
estimates to be obtainable for such Item for the remalinder
of the term of this Lease after dlscounting such rental semi-~
annually to present value as of such preceding rental payment
date at the rate of 5% per annum or (y) an amount equal to the
excess, 1f any, of the Casualty Value for such Item as of
such preceding rental payment date over the falr market value
of such Item as of such precedling rental payment date or (z)
a sum, wlth respect to each Item of Equipment, which repre-
sents the excesg of the present worth, at the time of such
terminatlon, of all rentals for such Item which would other-
wise have accrued hereunder from the date of such termination
to the end of the term of this Lease over the then present
worth of the then fair rental value of such Item for
such perlod computed by dlscounting from the end of such term
to the date of such termination rentals which the Lessor
reasonably estimates to be obtainable for the use of the
Item during such perlod, such present worth to be computed
in each case on a basis of a 5.0% per annum discount, com-
poundaed semiannually from the respective dates upon which
rentals would have been payable hereunder had this Lease
not been terminated, and (i1) any damages and expenses
Including reasonable attorney's fees, 1n additlon thereto
which the Lessor shall have sustalned by reason of the
breach of any covenant or covenants of this Lease, other
than for the payment of rental.
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14.3. Cumulative Remedles. The remedies in thils Lease
provided In favor of the Lessor shall not be deemed exclusive, but
shall be cumulablive and shall be Iin additlon to all other remedles
In its favor exlsting at law or in egulity. The Lessee hereby
walves any mandatory regulrements of law, now or hereafter in
effect, which might limit or modify any of the remedies herein pro-
vided, t¢ the extent that such walver ls permitted by law. The
Lessee hereby walves any and all existing or Tuture clalims of any -

and agrees o make the rent payments regardless of any off-set or
clalm whlch may be asserted by the Lessee on 1ts behalf in connec-
tion with the lease of the Equlpment.

14.4 Lessor's Pallure to Exerclse Rlghts. The faillure
of the Lessor to exerclse the rights granted it hereunder upon any
occurrence of any. of the contingencles sef forth herein shall not
constitute a walver of any such right upon the continuatlon or
recurrence of any such contlngencles or simllar contlngencles.

17 -
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a5 atova the Lescee shall at

risk (nw}“n“ as hoerain: stated):

Loss

(a) Forthwith remove Fﬂﬁh Eguipment from any unit of
rallroad Wm"ﬂimg h\mf% hw ] @um) Eguipment 1s attached
and ﬂ]»mﬁ B reas uM@)lm storapge place
o 28 ag ﬁ O mdv
deslgnate or,
Lesgee may select;

(b) Permit the Lessor to store such Equipment in such
reasonable storage place on the Lessce's lines of railroad
without charge for insurance, rent or storage untll such
Equipment has been sold, leased or otherwlse disposed of

" by the Lessor and durlng such period of storage the Legsee
shall continue to maintalin the insurance regulred by Section
il.1 hvxmu? and

[}

W

(¢) Transport the Equipment to any place on the lines
of railroad operated by the Lessee or to any connecting
carrier for shipment, all as the Lessor may direct in
writing.

15.2 Speclfliec Performance. The removal, assembling,
delivery, shmwa&u and transporting of the Equipment as hereinboiare
provided are of the essence of this Lease, and upon application to
any court of equlty having jurdsdictlon in the premises, the Lessor
shall be entitled to & decree agalnst the Lessee regulring specific
performance of the covenants of the Lessce so to remove, assemble,
deliver, store and transport the Egquipment.

- 15.3. Lessor Appoilnted Lessee's Agent. Without in any
way limiting the obligations of the Lessee under the foregoing pro-
vislons of thils Section 15, the Lessee hereby lrrevocably appoints
the Lessor as the agent @nd attorney of Lessee, with full power and
authority, at any time while the Lessee 1s mblibaﬁed to dellver
possession of any Items of Equlpment to Lessor, to demand and take
possession of such Item in the name and on hwhali of the Lessee from
whosocever shall be at the time in possesslon of such Item.

SECTION 16. ASSICGNMENTS BY LESSOR.

Thls Lease and all rent and other sums due and to become
due hereunder have been assigned to the Manufacturer pursuant to
Section 24 of the Conditional Sale Agreement and recassigned by the
Manufacturer to the Assignee pursuant to the Assipgnment dated the
date hereof, and all rent and other sums due and to bhecome due
hereunder shall be pald to the Asslpnee at 79 South Main Street,
Salt Lake City, Utah 084111, Attentlon: Trust Department, Corporate
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title, or any interruptlion from
a Wron 1.13!. act of the Asslig
of the ipment or any p f e
by the- Ho' s off iba oblis tﬁmmn to the Lessee under the second
paragraph of Section 8 hereof or of any other indebtedness or
liabllity, howsoever and whenever arising, of the Lessor o the
Lessee or to the Lessgee or to any other pderson, firm or corporation er
to any governpmental authorle o for any cause whatsoever, 1t being
the 1nﬁwnh heraol MMa%w except ﬁﬂ the event of a wwmn ful act on the
part of the A ! : e Lmn@iiy and absol-
utely obligated to ps ‘ g¢gan ail of the rents and other sums
whilch are the ﬂmea"L m&ht' of the assignmenit, and (11) the Assignee
shall have the sole right to exerclse all rights, privileges and
remedies (eilther in Ttm o name or in the name of the Lessor for

the use And benefit of the humign@@) which by the terms of thls Lease
are permitted or provided to be exercised by the Lessor.

—
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It is understood and agreed that the right, title and
interest of the Asslignee ls, by the express ferms of the Condltional
Sale Agreement, sublect o mhw rights and interests hereunder of the
Lessee Iin and to the Equlipment.

SECTION 17. ASSIGNMENTS BY LESSEE; USE AND POSSESSION.

17.1l. Lessee's Rights to the Egqulpment. So long as the
Lessee shall not be In default under this Lease, the Lessee shall be
entitled to the possession and use of the Equipment in accordance
with the terms of this Lease, but, wlthout the prior written con-
sent of the Lessor, the Lessee shall not assign, transfer or encumber
its leasehold interest under thls Lease ln any of the BEquipment. The
Lessee shall not, without the prilor written consent of the Lessor,
part with the possesslon or control of, or suffer or allow to pass
out of 1ts possession or control, any of the Equipment, except to
the extent permitted by the pwuwi sdons of Section 17.2 hereof,

17.2. Use and Puu” sglon on Ljn@ Other Than Lessee's
Own. So long & the Lessee shall nof be in deflault under this
Lease, the Lessee shall be entitled to the possession of the Equip-
ment and to the use thereof upon the lines of rallroad owned or
operated by it (elther alone m' Jointly) or by any corporation a
majority of whose voting stoek (i.e., hdwinv ordinary voting power
for the election ol a majmﬁit of its Board of Directors) is owned
directly or indirectly by the Lessee, or upon lines of rallroad over
which the Lesses or such corporatlon has trackage or other operating
rights or over which Equipment of the Lessee 1s regularly operated
pursuant to contract, and also to permlt the use of Items of Equlp-
ment upon connecting and other carriers in the usual interchange of
traffic, but only upon and subject to all the. terms and conditlons
of this Lease. Notwlthstanding the foregoing, the Lessee will not
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that 'HmWﬁm successors or Lransit e willl not, upon the

9ffﬁwm1W@ sas of such merger or consolidation or nﬂqui yition of
preperties, be in default under any provisicn of thils Lease and
that such merpger or consolidatlion or acquisitilion hi preperties shall
net alter in .any way the Lessee's mhi*ﬁa#ima to the Lessor hereunder
which shall be and remaln those of a principal and not a guarantor.

SECTION 18. OPINION OF LESSEE'S COUNSEL.

. Concurrently with the delivery and acceptance of the first
Item of HEquipment hereunder, the Lessee willl deliver to the Lessor - |
and the Trustors ten counterparts of the written opinion of counsel - |
for the lessee addressed to the lLessor, the Trustors, the Assignee
and the Investors, In scope and aubpt&ucm satlsfactory to such
parties, to the effect that:

{(a) fThe Lessee 1s a corporation legally incorporated
and valldly existlng, in good standing, under the laws of
the State of Delaware; ‘

(b) The Lessee has the corporate or other power and
authority to own 1ts property and carry on i1ts busines
as now being conducted and is duly qualifled to do buﬁineSS
as a forelgn corporation in all states in which such quali-
fication is necessary to carry out the terms of the Lease;

(c) This Lease and the Finance Agreement have each been
duly authorized, executed and delivered by the Lessee and con-
stitute the valid, legal and binding agreements of the Lessee
eniorcelhle in accardance with thelr respective terms;

. (d) This Lease {(or a fimanaing statement or simllar
notice thereof if and ¢o the extent permitted or requlred-
by applicable law) has been filed for record or recorded
in &1l public offices wherein such filling or recordation
is necessary to protect the right, title and interest of
the Lessor in and to the Bguwlipment. in the United State
of America;

{e) No approval, consent or withholding of objection
is required from any public regulatory body with r,bp@ut
to the entering into or nwx]unmaum* Iy the Lessee of the
Finance Agreement or thils Leas

-— ‘2.0 P
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SECTION 19

« INTEREST ON OVERDUE RENTALS AHND AMOUNTS PAID BY LESSOR.

Anvthing to the contrary hereln contalned notwlithstanding,

any nonpayment of rentals duﬂ hereunder, or amounts expended by the
Lessor on behalfl of the Lessee, shall result in the additlonal obli-

gatlon on
per annum

rentals, including rent:

the part of the Lessee to pav an amount equal to 9-5/8%
(or the lawful rate, whichever is less) on the overdue
i vable during any renewal bterm, and

amounts expended for the pPT od of time duying which they are over-

dug or exp

SF CTION 20,

ended and not repald.

OPTIONS TO PURCHASE AND RENEW.

in default,

20.1. Purchase Option. Provided that the Lessee 1s not

the Lessee shall have the following option to purchase:

{a) The Lessee shall have the right to purchase all
but not less than all of the Items of Y‘quipnﬁnt then leased
hereunder at the uvntrtt?mn of the original term or of any
renewal term pursuant to Sectlon 20.2 hereof at a price

equal

to the Ialr Market Value of such Items of Equipment

(as herelnafter defined). The Lessee shall glve the Lessor
written notice 180 days prior to the end of the term of 1ts
election to exercise the purdhase option provided for in
thia Seetlon. Paymwn# of the option price shall be made

at the place of payment specified in Sectlon 2 hereof in

funds

ferring and assi
interest of the
a warranty ag
throug

there cuprnr

nt ag Jw”t delivery Of a blll of sale trans- .
ng to the Lessee al L, tdtle and

Lessor In and to the lqulpmen% and contalining

inat liens or clalme of persons clalming by,

‘i oor under the Lessor exeept llens and clalims which

the Lessee assumed or 1s obligated to discharge under the
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(b} The Fair Market Value of an item of Eguipment
shall be deo dned on the i 3 of, unm ”thL be egual
in amount to e whi ' In an arm’se
lenpgth Trans Yy =i} willing buyer-
user (other than ( lLessae poasesslon and
(11) a used eculpment dealer) med and willing
seller under no compulslon Co . 1 or before 60
days pwﬁaw"iﬂa the dave of puw; elected by the Lessee,
the Legsor and the Lesseo & hie Lo agree upon a
determin atdmn of uhm bc T Valum of an Item of
squlpment, ﬁumh Vﬂl in accordance

with the forego: ”1@@ Independent
Appralser. The u@vm Mppw*i%wr sl maun such independent
appraiser as the Lessor and the Lo may mutually agree

&

upon, or falling such agroement, a mJHMI of three Independent
dpprat sersg, one of whom shall be selected by the Lessor,

the second by the Lessee and the third deslignated by the
flrst two so selected. The Appralser shall be Instructed

to make such d&tewminatlmm within a perlod of 30 days follow-
ing appointment, and shall promptly communicate such deter-
mination in writing to the Lessor and the Lessee., The
determination so made shall be conclusively binding upon both.
the Leagsor and the Lessee,  The expenses and fees of the
Appraiser shall be borne by the Ilessee. :

(¢} Notwithstanding any election of the Lessee to
purchase as provided In this Sectlon 20.1, the provisions
of Section 11 hereof shall continue in full force and effect:
untll the date of purchase and the passage of ownership of
the Items of Equipment purchased by the Lessee upon such
date unless the purchase prlce has been agreed upon by tThe -
parties pursuant to thils Sectlon 20.1, in which event the
amount payable under Section 11 hereof shall be the greater
of the amount otherwise payable under sald Section 11 or
such purchase price. ' : \

20.2, Renewal Options. Provided that the Lessee ib not

in default hereunder, the Lessgee shall have the followlng renewal
optlions: ' '

(a) The Lessee shall have the option to renew and
extend thils Lease as Lm all, but not less than all, of
the Items of Equipment then leased hereunder for additional
renewal terms as the Lessee s 1l select upon and subject
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(v) The HHJW Renta “Jde of an Item of Equipment shall
he rmined sl and shall be egual in amount
to, the value In arm's-longth trange
action be j e (other than a
and and informed and willing
@nmpuﬁ ium tm leagse. If on or before 60 days
primr Lm th& dtm of commencement of the renewal ferm elected
by the Lessee, the Lessor and the Lessee are unable to agree
upon a determination of the Falr Rental Value of the Item
of Equipment,, such valus shall be determined in accordance
with the foregoing definition by a qualifiled Independent
Appralser. The term Appralser shall mean such Independent
appralser as the Lessor and the Lessee may mutually agree
upon, or falling such agreement, a panel of three lndependent
appralsers, one of whom shall be selected by the Lessor, the
sacond by the Lessee and the thlrd designated by the firut
two so selected. The Appraiser shall be dnstructed o mak
such determination within a pericd of 30 days following
appointment, and shall promptly communicate such determina-
ticn in wrlting to the Lessor and the Lessee. The determina-
tion 80 made shall be conclusively binding upon both Lessor
and Lessee. The expenses and fees of the Appralser shall be
borne by the L@msve;v The amount of the Rental when finally
agreed upon or determined shall be due and payable on and as
of the applicable rental pdymﬂnt date and shall bear intﬂr,ut
as provided In Sectlon 19 hereof if'and to the extent not
paid when due.

20.3. Delivery of Equipment. Unless the Laﬁaee has
elected to purchase the Items of Equipment then leased hereunder
or to renew this Lease In respect of such Items of Equipment as
provided in this Section 20, all of such Items of Equipment hall
be returned %o the Lessor mi the end of the origlnal term, or -
the then current renewal term, as the case may be, in accordance
with Sectlon 13 hereof. -

SECTION 21, 5 MISCELLANEQUS.

21.1. HNotlces Any notlce or consent required or permitted
to be given by elfher party hereto to the mthwr shall be deemed to
have been glven when deposited in the Unilted States certified mails,
first class postage prepald, addressed as xmlluwgz




~3afe Deposlt and Trust

AT -4
AR R .
Meryland 21203

CAttention:  Corporate Trust Department
(with copies to cach Trustor)

1f to the Lessen:

N
.mm T ans
Lk l’l UL .
FPaul, uiwnwh}y¢ 55101
v Attention: R.C. Burton, Jr.

Assistant Vice President,
. Financial Planning
If to the Assignee: FPlrst Sccurdty Bank of Utah,
Natlonal Am ciation
79 South Maln mtr@et
Salt Lake City, Utah 84111

Attentlion: Trust Department,
Corporate Trust Division

If to a Trustor: International Paper Jeasing Corporation
220 East U42nd Street
New York, New York 10017

Attentlon: Vice President ~ Special
Financing

RainlerBank Leasing, Inc.
P. 0. Box 12218
Seattle, Washington 98112

Attention: David I. Willilams

or addresscd to elther party at such other address as such party
shall hereafter furnish to the other party In writing.

21.2. Execeution in Counterparts. This Lease, and any lease
supplemental hereto, may be executed in several counterparts, each of
which so executed ”%d]l be deemed to be an original and In each case
such counterparts shall constitute but one and the same instrument.

21.3. Law Governing. This Lease shall be construed 1n
accordance with the laws of Minnesota; provided, however, that the
. partles shall be entltled to all rights conferred by any applicable

~federal statute, rule or regulatlon.

21,4, Iimitations of Llabilitv. It 18 expressly under stood
and agreed by and between the Lessor, the Trustor and the Lesssee and
thelr respectlve successors and asslgns, that thls Lease 1s executed Dby
Mercantilie-Safe Deposit and Trust Company, not indlvidually or personally
but solely as Trustee under the Trust Agreement In the exerclse of the
power and duihuriff conferred and vested in 1t as such-Trustee (and
Mercantile-Safe Deposit and Trust Company hereby warrants that it poge
sesses full power and a1Lhor1iv to enter into and perform this Lease);

(

ol
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MERCANTI
as Trustee under B
Trust No. 76~8

N

rlingten Northeox

?ﬁg”Vi@p President
. / LESSOR
(CORPORATE S5EAL)

Attest:

..A"‘A“M...... 2

(OJnorato Txuwt Officer

BURLINGTON NORTHERN INC.

By '?” wuw@::;..n..mev\m wufpar (ﬂmmumw.,,.ym,...m .................. -

Its Executive Vice Prgsident-
Finance and Administration
LESSEE

(CORPORATE SEAL)

gad //' ) ’ g
(ﬂwﬁ ..... %|Wﬂ /7 [/

WQ};mMMMuthjﬁ ALk~

ASsistant Secretary

o,

This Lease and the Rent due and to become due hereunder
have been assigned to, and are suliject to a security interest
in favor of, First Security Bank of Utah, National Associa=-
tion, as agent and assignee pursuant to the Conditional Sale
Agreement dated as of September 1, 1976 among Mercantile-
Safe Deposit and Trust Company, as Trustee under Burlington
Northern Trust No. 76-8, Puxtec, Inc. (Paragon Division)
and Burlington Northern Inc, and the related Agreement and
Asgignment. Information concerning such security interest
may bhe obtained from First Security Bank of Utah, National
Association, 7% South Main Street, Salt Lake City, Utah 84111,
Attention: Trust Department, Corporate Trust Division.
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said corporation, that said
2d on behalf of said corpora-
ﬁion by duLhmrlfy of ﬂirﬁﬁtﬁv“, and he acknow-
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My COMNJQQ£0D spires: /-~

STATE OZE*" MJ_NUL.M»UTA N

COUNTY OF RAMSEY

On this ~day of / /e .+ 1976, before me per-
sonally appeared ERANI H. COYNE , to me
personally known, who being by me duly sWworn says that he
is the Executive Vice President~Finance and Administration
of BURLINGTON NORTHERN INC., that one of the seals affixed
to the foregoing instrument is the corporate seal of said
corporation, that sald instrument was gigned and sealed on
behalf of said corporation by authority of its Board of
Directors, and he acknowledged that the execution of the
foregoing instrument was the free act and deed said
corporation. ' '

Al o v
Notdry Public

(SEAL)

My Commission Expires:
REGH.S A

Motary Public,

Ky Boammizsion

¥,
, 1477
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MANUFACTURER:
PLANT OF MANUIACTURER:

ITPTION OF ITEMS OF
QUIPMENT

L4

SPECIFICATIONS:

BASE PRICE:

MAXIMUM PURCHASE PRICE:
DELIVER TO:

PLACE OF DELIVERY:
ESTIMATED DELIVERY DATE:
OUTSIDE DELIVERY DATE:

FPIXED RENTAL PAYMENTS:

....... e l:_« mm%ﬂ Twr?

Portec, Inc.
(Pax wwn Division)

Novi, Michlgan

Type A {(Import Servy
)

icel): 9% enclosed
Tei-level Auto Haoks

ry
Yol g

Type B (Ford Service): 50 enclosed
Tel-level Auto Racks with end doors

Type C.(G.M. Sérvicg): 32 enclosed
Tri-level Auto Racks with end doors

The 177 Tri-level Au‘tca Rar*l" ﬂha‘ﬂ
bear racl numbers BN 4139 throug

BN 4315, The 95 TrL LLVEL Autn “Racks
without end doors shall bear Manu-

facturer's serial nos. 40303~-1 through

40303-95, both Ilnclusive, and the 82
Tri~level Auto Racks with end doors
shall bear Manufacturer's serial nos.
hob16-1 through M0616~50, both inclu-
sive, and 40600-1 through H40605-32,
both lnclusive.

Purchase Order Nos. OB-13165-6 and
OB=-131G6~6.

%3 per Item

Type A: $22,3
5 for 95 Items)

($2,123,53

Type B: $27,760 per Item
($1,388,000 for 50 Items)

Type C: $26,067 per Item
($834,144 for 32 Items)

4,484,900 for 177 Iltems
Burlington Northern Inc.
Novl, Michigan
‘November, 1976 - March 31, 1977.
Marceh 31, 1977

For cach Ttem of Equipment delivered
to and accepted by the Lesses under
the Lease on or pﬂluv to December 31,

1976: elght (8) semiannual rental
payments in arrears each equal to

without end doors



L

nt) of such
ment, followed by elght
annual rental payments In arz
each egual to 7.000% of the Purch
Price of such Item of Egulpment.

(8) semi-

™

or each Item of Fguipment del
to and accepted by the Lessee ler
the Lease on or after Januvary. 1, 1977
* and on or prlor to March 31,
' elght (8) somile 1 rental payme
in arrears each equal to 6.672% of
the Purchase Price (as defined in
the Conditional Sale Agreement) of
=nt, followed by
elght (8) semiannual rental payments
in arrears each equal to 8.11% of the
Purchase Price of such Item of Equip-
ment .

Lessee: Burlington Northern Inc.

Asslignee of Manufacturer: Flrst Security Bank of Utah, National
Assoclation

(Burlington Northern Trust No. TH=8)




of the Trustee

Tas Depom:

on North

14 aﬂd Trust Company, as Trustee
n Trust No. ’bm8

rmywuuﬁ Ine,” (Paragon Division)
("Manufacturer'")

I, a duly pointed imapuctmr and authorized represent

of BURLINGTON NORTHERN INC. ("Lessee") and of the above named Tp

do" hereby that I have Inspected, Wﬁdwﬁvwﬂ approved and

delivery, shalf of Che ssee and undaer the hquipnmni Lease
as of September 1, 1970 bet n the Trustee and the Lessee, qnd
under the Conditlonal Sale Agreement da ted as of
1, 10?6 among Portec, Inc. (Paragon Division), the [mumﬁe@ and ©

Tt

TYPE OF EQUIPMENT: Enclosed Tri-level Automobile Rack
MANUFACTURER: . Portec, Inc. (Paragon Division)
PLACE ACCEPTED: Novl, Michigan

NUMBER OF ITEMS:

ative
ustee,

accepted

dated

on behalfl
September
he

I do further certlfy that the foregoing Egulpment 1s in
good order and conditlon, and conforms to the Specifications appli-
cable thereto, and at the time of dellvery to the Lessee There was
plainly, distinctly, permanently and consplcuously marked in con-
trasting colors upon each slde of each Item of Equlpment the follow-

ing legend in letters not less than one Inch in helight:

"Leased from Merc Jntilenodfw Deposit and Trust Campauv

as Lessor and Tr 3t e-Vendee, and subjJect to a Securlty

Interest of Flrst Securlty Bdﬁk of Utah, National
Assoclation, Secured Party."

(Buriington Northern Trust No. 76-8)

SCHEDULY
(to Equipment Lease)




that the
ch of

"™ ey 0
GCar

Lo whilch such
e Atbached

Lesses Rack

Date
Number :

Aco

The execution of this Certiflecate will In no way relleve
or decrease the responslbilllty of the Manufacturer of the Equlpment
for warrantles 1t has made with respect to the Equipment.

Inspector and Authorized
Representatlve of Lescgee and Trustee




axvy

equal
Conditional

BURLINGTON NORTHERN

INC,

ALTY VALUE

BRED LN 1976

The bﬁﬂﬂu
Interim Fental
to the per c¢

H¢1M A

of an
Ly ]sﬁkﬂxaaci l e ixt ¢+W 11r41

1ty Value

;Clu

payment date In

Intorim

or
Fixed Rental Payment Date

on which Casualty Value ls
Paid (Payment in Addltion

to Rent Payment)

Rental

April 1, 1977
October 1, 1977
April 1, 1978
October 1, 1978
April 1, 1979
October 1, 1979
April 1, 1980
October 1, 1980
Aprll 1, 1981
October 1, 1981
April 1, 1982

October 1, 1982

April 1, 1983
October 1, 1983

Aprll 1, 1984

October 1, 1984

Aprll 1, 1985

SCHEDULE C-1
(to Eouipment Lea

3t

ll m@an

Item of Eguipment payable on
hmb da @w '

an amount

Percentage of the
Purchase Price (as
defined in the Con-
ditional Sale Agree-
ment) Payable as

Casuwalty Value

se)

108.6390%

107.4104
105.1785
102.6290

99.5660

96.4299
93.0118
82.6989
78.8300
73. 404
67.8125
55, 4160
49,6941
43,9048
38,1383

25.7300

20.0000



BURLINGTON HORTHERN THC.

The VE mW ﬂﬁ wlipment pavable on
any Interim | a1 DALY 11 mean an amount
equal to the : wl "y nulthdbﬂ ‘ defined In the
Condltion ement ) such Ttem set forth opposlte such

payment dalte following schedule:
i the
Interim Rental or {as
Fixed Rental Payme wate ned she Corn-
on which Casualty Ve is dltiﬁﬂd] SJ)P Agree-
Paid (Payment in Audihian ment) Payable as
to Rent Payment) Casualiy V“mu@

CApril 1, 1977

October 1, 1977

April 1, 1978
October 1, 1978
April 1, 1979
October 1, 1979
Aprll 1, 1880
Octeber 1, 1980
April 1, 1981
Cetober 1, 1981
April 1, 1982
October 1, 1982
April 1, 1983
October 1, 1983
April 1, 19814
. October 1, 1984
April 1, 1985

109,6111%
108,9348
108.5522
106.1929
102.3671

98.7996

g4.8712
80.7548
75.0831
69,3001
56,7250
50,7491
L4, 7191
38.06968
26.0167
20.0000

SCHEDULE C=
(to Equipment Lﬂdi )




